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3.4 It is agreed th~t Ancell may utilize employees of

Affiliates in providing the services hereunder.

IV. Cellular Service;

4.1 Ourinq ~h. te~ provided in section '5.2 of this

Aqree~ent and SUbject to the ter=s and provisions hereof,

. Licensee agrees to provide cellular radio Service to Authorized

Users of Amcell when within the range of cell .ites located

within the MSA.

4.2 Service is SUbject to system capacity li~itations,

transmission limitations caused ~y at~ospheric and si~ilar

conditions and the failure of interconnectinq facilities outside

the control of Licensee, and service may be temporarily

interrupted or curtailed due to equipment modifications,

upgrades, relocations, repairs an~ similar activities necessary

for proper or improve~ Service.

4.3 Licensee will provide Access Numbers to Amcell when

requested by Amcell. Access Numbers provided to Amcell will not

be activated until notification 18 received from Amcell. Subject

to the services provi4ed by Amcell pursuant to Article II hereot,

Licensee will activate service for an Access Number within

twenty-four (24) hours of Amcell's request. A service activation

tee will be charqed.

4.4 Aa a Wholesale custc~cr ot License.'s Service

hereunder, Amcell shall receive the tollowinq discounts from

Licensee's established activation fees, monthly access char;a.

an~ per-minute usage charges:

.
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Nu::ber ot AKCELI. Units
On License,'s Sy~te=

1-499
500-749
750 and beyond

Discount

-0-
20'

33-1/3%
.

In any event, the activation tees, monthly aceess. charge. and

per-oinute usage charqe. to ~cell hereunder shall be the moat

favorable (lowest such) fees Charged by Licensee to any other ot

Licensee's Wholesale custo~.rs. Subject to the toregoing,

Licensee will have the riqht to adjust ita tee. at any time.

subject to giving thirty (30) days advance written notice thereot

to Amcell. Aa the operator of the Switch, Acc.ll ahall pay

direc~ly all charges of all other carriers for han~11nq ~raft1c

of Amcell's Authorized U.era.

.
. ~ ..

....

-~ _:.,.

(a) Amc.ll is charqad by Licensee

are originated and when calls are

4.5

When calls

for Airtime Usaqe

received to ita

Authorized Users' Access Numbers.

(i) Chargeable ti~. t~r calls orlqlnated by a mobile

radio unit using the Service begins when a connection

1s .stablished to the Licen.ee'. faciliti.s, and ends

when the mobile radio unit disconnects.

(ii) Chargeable ti=e tor calla received by a mobile

radio unit usinq the Service beqins when the call i.

answered and ends When the mobile radio unit

disconnects.

When a connection is established 1n on~ rate period and ends

in another, the rate in effect for each period applies to the

portion or the connection occurring within each rate period.

(b) The prices charged A=cell by Licen.e. do not inclUde

any amounts resulting trom taxes, tees, or exactions i~posed by

AM 144273
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or for any ~unicipal corporation or ot~er political sutdivision

or aqency ot qovern~ent rel~ting to the provision ot the Service

and against Licensee, its property or its oper~t1ong, excepting

only taxes i~posed generally on corporations. The amounts

Use of Service by Accell:

(1) Serv1ce is furnished for use by beell

and its Authorized Users.

(11) An Access Numl::ler may not appear in mere

than one mobile radio unit.
'-

(

resulting fro~ such taxes, fees, or exactions~~posed against

Lieensee, its property, or its operations excepting only t~xes

i~posed generally on corporations, shall be billed pro rat~ based

upon all users ot Service on the System.

(c) Pursuant to Article II hereet, a magnetic tape will be

provided monthly by Amcell to Licensee. The tape will identity

detail usage for each Access Number.

4.6 A.

(iii) orders, inclUding those which involve

the activation, change, or the diacontinuance

ot Service, w1ll be accepted ~y Licensee tor

1=plementat1on by Amcsll pursuant to Article

II hereof.

(iv) Service provided herein may be re.old

subject to applic~ble state and/or federal

requlation.

8. Abu•• and Fr~udulent UGG:

(i) Service shall not be used to make foul

or proti:lne expressions, to impersonate

(
another person with fraUdulent or malicious

AM 144274
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intent, to c~ll another per~on so frequently

or at such t1~es of day or in any other

:anner so as to annoy, abuse, threaten, or

harass such other person, or fer any unlawful

purpose.

(ii) Service shall not be used in such a

manner as to interfere unreasona~ly with the

use of the Service by one or =ore other

customers.

calls

C.

resultinq from

Anteell

the

will pay

oriqination

directly

ot mobile

all ~oll char;es

by Ar.Icell's

Authorized Users to points outside ot the MSA. These charge. are

in addition ~o the charqe tor usaq••

D. Amcell has no property riqnt in the telGphone

nu=~ers (Acce.s Numbers) associated with ita Authorized Users'

h,
mobile radio units. Licensee reserves the riqht ~o ~ssiqn,

designate or chanqe such numbers when reasonably necessary in the

conduct of i~s business.

4.7 Limits of Liability:

A. Secause Licen... has no control ot the communications

u~ilizinq ~he Service, an~ because of the unavoidability of

errors incident to the use of the service, the Service furnished

by License. is subject to the terms, conditions an~ 1i~i~aticns

herein specified.

LICENSEE MAKES NO W~~TY, EITHER EXPRESS OR IMPLIED,

CONCERNING THE FACILITIES OR THE SERVICES, INCLUDING, WITHOUT

LIMITATION, WARRANTIES OF MERCHAllTABILITY OR FITNESS Fon A

,
PARTICULAR PURPOSE OR USE. IT IS INTEUOEO BY THE PARTIES THAT
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'IHIS SE::':~N SHAI.~ ~P?L'1 TO A11CZLL AND AllY OF A.V.C!!.L' S A\,j':':-iC~::Z:J

USERS.

B. The ServicQ furnished by Licensee in addi~ion to the

li~itation set forth preceding, also is subject to the followir.q

li~itation: the liability of Licensee for dama;es arisinq out of

mistakes, o~ission, interruption, delays, errors or defec~s in

transmission, or failures or defects in facilities furnished by

Licensee occurrinq in the course of furnishing Service caused by

the negligence of Amcell or Amcell's Authorized User, or of

Licensee in failing to maintain proper standards of maintenance

and operation and to exercise reasonable supervision, shall in no

event exc.ed an amount equivalent to the proportionate access

charge to Amcell for the period ot the .ervice disruption.

Neither Amcell nor its Authorized User .hall have any

rights to consequential damages for reason of such mis~akes,

omission interruption, delay or error or dGfect in transmissions

or failure or 4efect 1n transmission.

License. ahall in no event be liable for interruption

or delays in trans~ia.1on, or errors or defects in transmission,

or failure to transmit when caused by acta of God, fire, war,

riots, act of Government or othor caus•• beyond its contrOl.

Amcell or ita Authorized User aqr•• , indemnify and save

Licensee harmle.. for libel, slander, or infrlnqoment of

copyright fro~ the material trans~itte4 over its facilities:

against claims tor infrin;ement of patents arising trom comb1ninq

with, or used in connection with tacilities ot the Licensee,

apparatus and systems of Amcell or its Authorized User; and

AM 144276
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against all ot~cr thir:

o~ission of ~cell in

A~cell.

- 16 -

p3rty c13i~s arisinq out of any act

connection with facilities provided

or

.,(

,

V. Gcnere1i

5.1 Definitions -- As used herein, unless the con~ext

• otherJise requires, the followinq ten:s shall have the meanlnqs

set forth below:

"b;'II' Humber" .hall mean a telephone nW':\ber providec:l to

Ameell by the Lieense. and a.sociated with Amc.ll's Authorized

Users· mobile radio units, enablinq 1.1•• ot the cellular Syste~.

"!f:iliat." ahall mean any Person ~hat, directly or

indirectly, alone or through on. or aore intermediari.s,

controls, is controlled by or is under common control with a

Party •

"Agree!l\en~n shall mean this Aqr••m.nt .ntered into bet~een

License. ana Ame.ll.

"Air~ij:\' UI';I" shall a mean p.riod of tim., measured 1n

minutes, which Ame.ll or ita authorized us.r us•• the c.llular

System.

"Applic:ation" shall m.an the application, as amended from

tim. to time, originally tiled by Lieenae. (FeC rile No.

14261-CL-P-134-A-86), Which application was chosen by the FCC as

the Tentat1v. Selectee tor authorization to construct the System.

"Authorizid Us,." ahall mean a Peraon t.hat is authorized by

License. to use the Service.

"Iudaet" shall have tho lfto2l.nin9 provided in Section l.a of

the Agreement.

i 5 ie .'-', i::rii:ih-· ,MS 4j 7.~!.'. f IF Mi



·-- .. / -

- const~uc~ the Syste~.

"pesian" shall mean the final equip~en~ .desiqn and

configuration and speci!ications for the System based upon the

Outline System Confiquration •

..~t' shall mean the Federal Communications COtr.::tission.

"r~n:l Order" shall mean an action by the FCC or a state

requlatory aqency as ~o which: (i) no requeat for stay by the

rce or State aqency, as applicable, the ac~lon 1s pendinq, no

such stay 1. in effect, and, it any deadline tor !ilinq any such

re~~est is desiqnatect by statute or requlatlon, 1t has ~assed:

(ii) no petition for rehearinq or reconsideration of the action

1s pendinq before the FCC or State agency, aa applicable, ana the

time for filinq any such petition has passed: (iii) the FCC or

r State aqency, as applicable, does not have the action under.". reconsideration on its o·-m motion anet ~. ti:t8 for such

reconsideration has passed; and (iv) no appeal to a court, or

request fer stay by a court of the FCC'. or state aqency's, as

f

applicable, action is pending or in effect, and it any deadline

tor tilinq any such appeal or request is d.signated by statute or

rule, it has passed.

"Grant" shall mean issuance ~y Final Order.

"Indlpendcnt C;ont;,act-e=" ahllll mean a Person unaffiliated

with Amcell who is capable of providinq sQrv1ces pursuant to this

Aqreement.

"~" shall mean the Atlantic City, New Jersey Metropolitan

Statisticnl Area.

"Operating Licens," shall moan FCC authorization to operate

the System.

AM 144278
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"0;;:1. i.ee Systee ccr.! ig'Jrat ;00" shall have the trIean1r.g

provided in Section 1.1 of the Agreement.

"OUt-pf-I'o::ket ;;xpenses" shall have the ::tean!nq provided in

Section 3.3 of the Agreement.

"Party" shall mean a signatory to the Agreement or its

assignees or successors.

"peak Usage Period" shall be

1. 7:00 a.m. to 8:00 p.m. Monday through Friday.

"Pergon" means any general par~nersh1p, limited partner:;hip,

corporation, joint ventura, trust, business trust, 90v.rn~ental

agency, cooperative, association, individual or other entity, and

the heirs, ex.cutors, ad~inistrators, 1.qal representatives,

.uce.saors, ana .ssiqns of .uch person as the context may

require.

"Se~liee" shall JIlean a .erviee which utilizes the System's

cellular radio technology to provide telecommunications between a

cellular mobile radio unit and a landlin. telephone station or

between two mobil. radio units.

"Swit;h" shall mean the cellular tel.phon••witch supplied

by Motorola, Inc. and locatGa at Southgate Industrial Center, 65

Southgate Soulevard, New Castle, Calaware 19720.

"System" shall mean the cellUlar communications system

cperating on Fr.quency Block A in tho MSAo

5.2 Tha term of this Aqree~ent shall co~enc. on thQ d~te

hereof and shall ter=inate on the fifth annivQrs~ry of the date

that the System comm.nces·public sorvic.. At leaat six months

prior to such termination, the Parties shall cenfer regardinq the

possible renewal of this Agreement on mutually acceptable terms

and conditions.

-,-----
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5.3 The Agreement shal: be qcver~ed by and construed i~

accordance with the laws ot the St~te of New Jersey.

5.4 ~cell shall not be liable to Licensee or the System

for any loss arisinq out of any action taken or omitted to be

taken except it such act or o:is~ion constituted willful

misconduct or qross negligence on the part ot Amcell. Neither

Amcell nor Licensee shall have any liability tor tailure to

comply with the Aqree~ent it such tailure results trom the

occurrence ot any cont1nqency beyond the reasonable control ot

the party.

5.5 All notices or other communications hereunder shall be

in writinq and shall be deemed to have be.n duly 9iven it

personally delivered or mailed by registered or certified aail,

r.t~rn receipt requested, postaqe prepaid, addrGss to the

tollo",inq:
r

It to Licensee:

With a copy to:

%t to Meell:

Ellis Tho~p.on

5406 Noreh Missouri Avenue
Por.tland, Oregon 97217

Stuart F. Feldstain, Esquire
Fleiseh=an and Walsh, P.C.
1725 N Street, N.W.
Washington, D.C. 20036

Ameell of Atlantic City, Inc.
Bayport One, Suite 400
Verona Boulevar~

West Atlantic City, New Jersey 08232
Attn: Hr. John F. Scarpa

Presic1ctnt

With a Copy tQ:

{

William s. Clarke, P.A.
lOS Colle;e Road East
Forrestal Center
Princeton, New Jersey 08540

'.6 Nothing in the AqreemQnt shall be construed to rGndar

Amcell and Licensee partners or joint vonturera or to impose upon

any of them any liability as such.

AM 144280
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5.7 T~e Agree~ent ccnstitutes the entire understandi~;

between and among the P~rties and supersedes any prier

understandings respecting the sUbject matter there~!.

S.S The Aqreement shall not be chanqed, waived, released or

disc~arged except by a writinq siqned by an officer or authorized

representative or each of the Parties.

5.9 The Agreement shall be bindinq upon and inure to the

benefit of the Parties, their successors and legal asaigns.

5.10 The Parties ahall execute and dGliver such further

instrunents and perfor= such further acts as may reasonably be

required to carry out the intent and purposes of this Agr=ement.

5.11 Nothing herein ahall be construed to be to the benefit

ot or enforceable by any third party.

5.12 All article, seetion and paragraph title. or captions

contained in the Agreement are for convenience only and shall not

be dee:ned part of the text ot the Agreement.

5.13 All pronouns and any variations thereof shall be

d.emed to refer to the masculine, teminine, neuter, singular or

plural as the context may require.

purposes, but all of which taken togother ahall constitute

one agre.~ent.

of

all

only

any nu=ber

original for

in

anbe

.ignedbaAgreement may

each of which

5.14 The

counterparts,

(
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I

.rt....
......-.·t:· ..·.... .-.~

. . .
. _............-. ;.~.:. .....-........................ .......,



- 2: -

IN wITNESS w~EREO:, this Ag=~e~ent has been ~uly exeeu~ed 35

of the date hereinabove indi=~tgd.

OF AT~~TIC CI~Y, INC.

{

. '

•
j...

..~
I

d
".~

(

By:
oJ""~c""~-n"""'2S""c~a"'rp""""'a-------------

President

ELLIS THOMPSON CORPORATION

By: ...=:%?-:'~prc-<
~mpon
Pre.ident

American Cellular Network Corp. hereby quarantees payment

and performance of all ob11;atior.s of Amcell of Atlantic City,

Inc. under the foregoinq Aqreecent •

J.."!!:RICAN CELLOLftR NETWORK CORP.

By: _

AM 144282
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IN WITNESS WHEREOF, this Aqr••••nt ha. ~.en ~Uly executed .a

ot the ~ate hereinabove indicated.

MCELL OF ATaNTIC CITY, INC.

Iy: ---Di:1.1J-..----
iioKns~
Pr••iCSent

1111. Thomp.on

BLLIS 'l'HOMNON COUOU.'1'IOB

By:·1·1·11....~tIi~o~.~p~.~o!"!!!!n~--------
PI'..1den1:

.erican Cellular .lfe~voZ"Jc Co~. benby 4JU.&ran1:... payaent

and performance ot all Ob119a~10fta of Aacell of Atlan1:1c City,

Inc. under the tore,01ng Avreeaent.

AMD.%C»f CZLWr..AR NftWOU COD•



OUTLINE SYSTEM CONFIGURATION

The Atlantic City Cellular Syste~ has been confiqured with

the follo~1nq criteria:

- to provide maxi:u~ coverage throughout the Atlantic City

MSA

- the ability to icmediately overlap with adjacent Motorola

Systems to provide uninterrupted regional cellular telephone

aervice

- the ability to De easily and cost effectively inte9r~ted

AM 144284

coverage along all major tr~ffic routas to casino, beach, resort,

and marine areas

region

..,.,~ ..

To minimize leased line charges trom tho Atlantic City MSA

Cell Site. to the Wil=in;ton SwitCh, which will process all

calls, the voice and data links will be "hubbed" or combined at

one of the Atlantic City MSA Cell Sites. At this point, the data

- with planned overlQp3 to the adjacent Motorola System

controlled by the Philadelphia Switch. The•• overlaps will occur

with cell sites located in Camden, Burlington and Gloucester

Counties, New J.r~.y

- cell aite .quip~ent and antennas will be located at

existing towers/tall buildings to mini~i:. costs and construction

time

into the non-wireline cellUlar network .erving the

adjoining the Atlantic City MSA

In that regard, the system will De constructea a. follows:

- 4 cell sites strategically located to provide reliable

j
I

(

~
"-

I
i

J

.J

~l

~~,
"1
1--.~

(

~_.



will be 5e~t to the a~jaeant Sa1e~ Cou~ty Ccl~ Si~e via ~ic~owa~e

a~~ i~to the existinq Wil~inqto~ Cellular c~~=~~i:~~iens Net~crk

fer s~i~ch processing. The di3ta~ee bet~een t~e sitas is lass

th~n 20 air ~iles and is an idGal ~ic=o~ave pat~ •

. Since the Moto~ola "t~x" teature, whieh pemi~s. inter syste:n

ro~~ing, auto=atie eo~~letion ot ealls on a wiee-area basis, ar.d

custo~er validation has already been fUlly i:plemented in

Wil~1nqton and Philadelphia; there will be ~ additional hardware,

acftware or co:mun1cations' link costs to the Atlantic City

".
.-

System. Thus, the Atlantic City System will auto~atically

,

beco~e part ot the wide area Delaware Valley nen wireline

cellular syste~, a feature which the vireline carrier BAMS cannot

yet offer.

AM 144285
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AGRE~1ENT

AMEr:OM!NT NO. 1 TO THE

this Amer.dnent No. 1 (the "Amendme~t") that are 1efined te~s in

~ll capitalized terms use~ in

£:':"=S THCM?S·:lN, an indivichJal, and E:":"IS T"riCHPSON CO'RPO?.ATIOrJ,

a~ effiee at One Belrnon~ Ave~ue, Bala Cynwyd, Pennsy~vania lSC04,

Avenue, Po~~landr Oregon 9i2l:.

TH!S k~N~~~N~ NO. 1 is made on September 8, 1989 ~etween ~~C!~~

•c: A'r'!..AN'7IC ~!:-'i r INC., a New ,Jers~y ::o:-porat::'cr. (lt~cel1") I having

herein shall have the same meanir.q ascribed to ~hem therein un:ess

t~e a9ree~ent da~ed as c! Dece~er ~O, 19B' De~~.en the parties

(col:ecti~ely t':'icensee"), ~ith an address at 5406 North Missc~ri

o~h~~wise spec~fie: herein.

WHEREAS, Licensee entered into an eqr.e::ent (the "Agreeme:'lt")

with AIlcell dated as of December 30, 2.987, wherel:>y Az:!cell has

aqreec:l to construct, maintain and provide telephone swit:hinq

.ervices for the Systac; and

WHEREAS, ~~cell is eurrp.ntly ~~oviding cellular co~~unication

services to approy.imately 15CC customers in the Atlantic City, N&~

Jersey MSA pursuant to a Reseller Aqree=ent with Bell Atlantic, the

wire11ne licensee, whieh CUJDst.olte:-s Ar.lcell is villing to serve

threuqh t~e System; and

WHEREAS, Amcell has existing offices an4 facilities,

1
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management, teehni:al and marketing personnel, and an extensive

n.~\iork of sales aq~nt& in .&.tlantic and cape May Counties, New

Jersey; and.

WHtRtAS, Alr.cell is expe:-ienced in the rnanage~erlt and opera-::'cn

of ee:lular eO::'J!\'.:ni~tions systelns and Licensee has req-~estE:d.
A::1eell to render supervisory Sl5:rvic~s in con.:'1~e~ion with the

=~naqement and ~paration of the Sys~em:

wllE?EAS, ~~e pa~ies desire to a~~~c the Agre~ment to provide

that Amc.ll will ~anage and operate ~he Sys~e~ en the t£rms ar.d

conditions hereafter set tor~h and ~o provide tha~ Amcell will n~t,

as e reseller, solicit or serve new customers in At:ant~c Ci~y.

NOW, THER!FO?~, ~he parties he=eto, intending to be legally

bound, agree as !ollo~s:

, :\
1. The de~init1on of "A9reer"e~t't in Section 5.1 o~ the

Aqreement is hereby ~~.nded in. its e ..tire~y to reaa as follows:

"Agreer.tent" shall m.~n ~his Agreement entered into

Detw••n Licensee and ~~cell, .s amended by Amendment No.

1 dated .a of September 8, 1988.

2. The fcllowinq ae~inition is hereby added to Section 3.1

of the A9r••ment:

wt.i:en.ee" shall mean Illis '!'ho:npson, Ellis Tho:!l!,son

Ccrporation or any entity which holds the Cen5tr~c~~on

Permit or Cperatinq License for the Sys~em.

3. Section!. S of the Ag=ae:!lent is herebj' amendsd in i ,;s

entirety to read as follows:

This Agre.~.nt shall be ~1nding upen and inure to the

2
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benefit of the parties, t:heir suc:::essors and assigns.

Lieensee shall cause any successor or assiqn tc assume

Licensee's obligations hereunder, including Licensee's

obligation to pay Acee:l a ~anagement tee an~ dlspos1~io~

tee. ~hi5 p~ovisicn shall apply to successors or assiqns

to the Sys'tem IS assl!ts, th~ cpera":ing License and t..~e

!.icensee's and other intf:!"~5t: holders' equity.

4. The follo~in9 section S.lS is hereby added 'to the

Agreement:

5.15. It any provision hereo! is foun~ =y a co~rt or

agency of competent juris~ic'tion to be prohibited cr

unenforceable, it shall be i~e!!ectiv. only to the exten~

of such prohibition .....
.J_ ~ne~forceability, a~d such

prohi:ition or unenfcreeabili'ty shall not invalidate the

balance of such provision to the ex~ent it is not

prOhibited or unento=ce3ble, no: invali:ate th. other

provisions hereof.

5. The following A~i=l. IVA is add~c to the Aqree~ent:

IVA. Manaa'!I',nt:

4A.l Subject to Licensee's oversiqht and review, A=cell

ahall supervise arod ~anag. the develop~ent and ~pera~ion

of the System.

4A.2 Sp.citically, but .ith~u~ limitation. ~eell sha.ll,

8ubjeet to Lieens.e'. continuinq oversight and review,

arranqe for and super/ise the performance of the

followinq functions:

3
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ca) Interviewing, hi~ing, discharging and t~air.ing

personnel.

Cb) Establishing offi=e and accountinq p:oc.du~es

and ad~inistratio~ thereot.
-

(c) ~tabl.ishing prc~e:::u:-es for the rep lac~::'1en~

and expa~sion c! ~he System.

Cd) Establishi~9 p~o=ed~res fo~ hiring agents and

de~lers to i~stall cellular cO!n.~unications

equipmer:t.

Ce, Preparin; rnarke~ surveys of Atlantic City, Ne•

.Jer••y fre::n time to ti:ne, and on t."1e basis

thereof prepar:~g and submitting to Licensee

operating prcjec~ie~s which will include: (i)

a breakdown of f::-eseeal::e capital :equireJ!',ents

for additional o~eratinq facilities; (ii)

annual epe:atin; bud;e~s; and (iii) cash flow

analyses.

et) Preparlng adver~i.ing and sal.. promotion

programs, incl~~in9 n.~spap.r, radio and o~.r

advertisinq, ~i:e:t sel~ing and .pec1al ev~r.ts

activities, and, if applicable, coordinating

all pro:notior,s n:' th A:n.:ell's promotions tor

Amcell'~ Long e:anch, New B~ns~ick, Trer.~on

and Wilmington systeMS.

(9) Preparing' !!I0~1:hly reports to Lieens.e :-eqar:Hng

operatio:"s !c:- ~he pre=ed1ng month and also
..
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System'S operatic~s.

4A.3 A~ co~pe~sa~i:n for s~ct se~vlces, Amcell sha:l be

federalt::e

Commissior-..

road.

appli=a~i~ns and ~the~ ~ilings requ:red to be

(h) SUbj ec~ te Li ee~s:.ee 's rev lew, -approva 1 an~

regarding genera: de~elcp~ents in the cellular

communications i~d~stry as they may affect ~h~

execu~icn, =o~p~e~i~g and filing all =e~cr~s,

en~itled ~o a ~a~agement !ee, ~alc~lated and payable monthly,

equal to 15% of "Gross Sys~~r.: Peve~ues" durin; the i:'11 t.lal

t.err.t of this Article IV A and an~' rer:eilt'als t.hereof. For

pu:-poses o~ ~he fo:-ec;oinq, "Gr::Jss system Revenues" shall

include all charges billed to S;st.ern user., inclu~inq hoc~,

for~iqn ar.d reseller users a~d all cha~qes fc~ equipnent sold

or lic.nse~ to third part.ies b·,,;t. shall not include "pass-

throu9h" revenues collected by ':.he System i~ respect of

charge. for service rendered ~y other cellular telephone

co~pa~1es ~o System sUbscri:ers.

4A.4 Amcell shall be e~t1~led to reimbursement for its

reasonable cut-ot-pecke~ expenses incurrea ~y ~cell in

the ~anaq.ment of the Sys~em. operating a~d manaqe~ent

expenses may include ~.l.?hone, travel and copying

charges and salaries of a~y full or part-time .~;loyees

used in marketing, .n9i~••rinq and non-superJisorz"

••r/ic•• to the extent required for the operation of the

5
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system, but may no~ include reimburse~er.ts ~o Arncell for

its own manaqement salaries, corporate overhead, rer.t,

leasehold or utilitie. expenses. ~icen5ee shall pay such

reimbursements to ~~c.ll at the end of each month upon

receipt et expens~ s~a';.e~e:;ts or vouche:-s for such

expenses.

4A.5 ~~.cell may, upor. ~icE~seets requ.s~, in c~nnection

with the operation o~ -;he System, render s~:'Vices or

furnish taei11ties or e~~ip~ent Dey~nd ~he se~·iees

required to be perforr.ed u~der this A~reement, such as

billi~q, aecountinq and bo~y.keep1nq services. In such

ca.e, A:Dcel1 shall be ent.:tIed to be paid for such

services, facilities or equip~.nt in additi~n ~o

compensation or reirbursement to be Faid pursuant to any

other ~rovision of this ~qre.~.nt at reasonable rat.es.

4A.6 Licensee shall bear any and all los••s resultin;

from the operation e~ its b~$iness, and Amcel1 shall ~ot,

under any circumstances, b. he:d liable therefor.

4A.7 The parties recoq~ize that A.'Icell is e!"lc;'!!qeci

directly or ~~ro~gh subsi~iarie5 ~n~ affiliates in

varieus cellular commur.ications businesses, inc:~din9

prov id1nq cellular s.~'i=e to customers in A~lantic City

as a reseller. Not.hing herein shall be eon.trued ~o

prevent the continued involver-,ent of Amcel1 Qr any o~ i-:.

subsidiaries or affilia~e. in provic:li:'1g cellular services

aa a resaller to its eurr.n~ eusto••rs in Atlantic City

6
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or in other cellular co~~unications businesses, ~hether

such invo1vement now ex ists or occurs in the ~uture .

Amcell agrees that from the date hereof Amcell shall not

soli=1 t or serve as a r~sE:ller any new -c-.Jst.e:::e=s in
•

At:an~ic City.

4~.8 Other than in co:"'.r.ec~ion W1::4 a sale ~! the

System's assets or Licensee's or other pat"ties' equity

interests in the System to Arncell or to a current e~~ity

holder, Arncell shall be paid a disp05i~ior. fee equal to

10% of the sale price palO or payable to the Li:ensee

plus any liabilities ass~~ed by the purchaser in

co~nect.ion ",,1th the sale of the Syste:l' s assets or

Licensee' s or other p-1rties' ecr.:ity interesots in the

Systen. The parties ag~ee that Amcell sha:l act as the

exclusive agent for any such tra~sacti=n.

4A.9 The initia1 t.rm o! this Article IV. A shall

COMmence on the date hereof and shall te~i~ate on the

tenth anniversary of t~e date that the Syste= ce~~ences

p~lic .ervice. Thereafter, ~~cell shall have the

cpt-ions, upon six months pri:lr wri<:t.er. notice to :'icensee

in ••~~ instance, to ey.t9~= the ~er.m ot this A~i=le I~.A

tor twe a4ditional tive (5) year perio~s. At lEast six

months prior to any ten::nation, the parties shall confer

r.9a~dinq the possible =enewal of manaqe~ent se~ices on

mutually acceptable terws a~d conditions.

, 6. Except as expressly set forth in ,this Al\endment, the terms

7
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and cond!tiona or the Agreement sh~ll re::lain in full foree and

effect without modification.

IN WInl!SS loI1fE:RE:OF, the pa~ies hereto have executed and

delivered

writ~en.

t:lis on the ca,;e- first abov'!!

ELL!S

Pr.siden~

8
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LAI<-0014A-CE
06-16-89

between AMCELL OF ATlANTIC CITY, INC., a New Jersey corporation

"Amcell"), havinq an office at 1414 South Penn Square, 30th

"

AMENDMENT NO. 2

This AMENDMENT No. 2 is made on this
II :JJ!-
([7 day of .rune, 1989

Floor, Philadelphia, Pennsylvania 19102-2408, ELLIS THOMPSON, an

individual, and ELLIS THOMPSON CORPORATION, (collectively

"Licensee tl ), with an address 5406 North Missouri Avenue,

Portland, Oreqon 97217. All capitalized terms used in this

AMENDMENT No. 2 (tlAMENDMENT") that are defined terms in the

Aqreement dated as Oecember 30, 1987, as amended, between the

parties herein shall have the same meaninq ascribed to them

therein unless otherwise specified herein.

WITNESSETH

WHEREAS, Licensee entered into an Aqreement (the "December

Aqreement") with Amcell dated as ot December JO, 1987, whereby

bcell aqreed to construct, maintain and_ provide telephone

switchinq service. tor the System: and

WHEREAS, Licensee entered into an Amendment No. 1 (the

"Amendment 1": the Oecember Aqreement as amended by Amendment 1

hereinatte~ the "Aqreement tl ) with Amcell dated as of September

8, 1988, whereby Amcell aqreed to manaqe the System and to stop

solicitinq as a reseller any new customers in Atlantic City.

NOW, THEREFORE, the parties hereto, intendinq to be leqally

bound, aqree as follows:

1. Sections 4A.3 and 4A.4 of the Aqreement are hereey amended
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I-

in their entirety to read as follows:

4A.3 As compensation for such services, Amcell shall be
entitled to- a Management Fee, calculated and prepared
monthly, equal to 9% of "Gross System Revenues" during the
initial term of this Article IV and any renewals-thereof.
For purposes of the foregoing Gross system Revenues shall
include all charges billed to system users, including home,
foreign and reseller users, including roamer and 'toll pass
through revenues and all charges for equipment sold or
licensed to third parties.

4A.4 Amcell shall be entitled to rei1D.bursement for its
reasonable out-ot-pocket expenses incurred by Amcell in
the management ot the System. Operatinq and management
expenses may include telephone, travel and copying charges
and salaries of any full or part-time employees used in
operating, marketing and engineering services to the extent
required for the operation of the System, but may not
include reimbursements to Amcell tor its own management
salaries, corporate overhead, rent, leasehold or utilities
expenses. Licensee shall pay such reimbursements to Amcell
at the end ot each month upon receipt ot expense statements
or vouchers tor such expenses.

2. The last sentence of Sect'ion 4A. 7 ot the Agreement is hereby

amended in its entirety to read as tollows:

Amcell aqrees that from June 1, 1989, Amcell shall not solicit
or serve as a reseller any new customers in Atlantic City.

3. Except as set forth in this Amendment, the terms and

conditions ot the Agreement remain in tull torce and atfect

without moditication.

----

AM 144296



IN WITNESS WHEREOF I the parties hereto have executed and

delivered this Amendment No. 2 on the date first written above.

AMCELL OF ATLANTIC

'.1/

ELLIS THOMPSON CORPORATION

By: ~"':"~Q• zz/
President

BY:~~bu:PU
-ELLIS THOMPSON
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